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Origami Europe Holdings S.a.r.l. 

Societe a responsabilite limitee 
L-2086 Luxembourg, 412 F, route d’Esch 

NUMERO 2896/2016 

CONSTITUTION DE SOCIETE DU 22 DECEMBRE 2016 

In the year two thousand and sixteen, on the twenty-second of December. 

Before us Maitre Carlo WERSANDT, notary residing in Luxembourg (Grand- 
Duchy of Luxembourg). 

THERE APPEARED: 

1. Origami Opportunities Fund III, L.P., a limited partnership under the 
laws of the Delaware, United States of America, having its registered office at 
Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, New 
Castle County, Delaware 19808, United States of America and principal office at 191 
North Wacker Drive, Suite 2350, Chicago, Illinois 60606, United States of America, 
registered with the Secretary’s Office of the State of Delaware under number 
140414837-550907, 

here represented by Mr Charles DURO, lawyer, residing professionally in L-1325 
Luxembourg, 3, rue de la Chapelle (Grand-Duchy of Luxembourg), by virtue of a proxy 
given under private seal to him which will remain annexed with this deed, 

2. Origami Opportunities Fund III Offshore Master, L.P., a limited 
partnership under the laws of the Cayman Islands, having its registered office at Maples 
Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KYI-1104, 
Cayman Islands and principal office at 191 North Wacker Drive, Suite 2350, Chicago, 
Illinois, IL 60606, United States of America, registered with the Registrar of 
Companies Cayman Islands under number MC-74349, 

here represented by Mr Charles DURO, lawyer, residing professionally in L-1325 
Luxembourg, 3, rue de la Chapelle (Grand-Duchy of Luxembourg), by virtue of a proxy 
given under private seal to her which will remain annexed with this deed, 

Such appearing persons, in the capacity in which they act, have requested the 
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notary to state as follows the articles of incorporation of a private limited liability 
company: 

Article 1. Fonnation 

There is fonned a private limited liability company (“the Company ”) organized 
under the laws of the Grand-Duchy of Luxembourg (“the Laws”) and by the present 
articles of association (“the Articles”). 

Article 2. Name 

The Company will exist under the name of “Origami Europe Holdings S.a r.l.”. 

Article 3. Registered office 

The Company will have its registered office in the City of Luxembourg. 

The registered office may be transferred to any other place within the City of 
Luxembourg or to any other city in the Grand-Duchy of Luxembourg by a resolution of 
the sole manager or in case of plurality of managers by the Management College which 
will proceed to the amendment of the Articles accordingly. 

Branches or other offices may be established either in the Grand-Duchy of 
Luxembourg or abroad by resolution of the sole manager or as the case may be by the 
Management College. 

Article 4. Object 

The object of the Company is the holding of participations, in any form 
whatsoever, in Luxembourg companies and foreign companies and all other fonns of 
investments, the acquisition by purchase, subscription, or in any other manner as well as 
the transfer by sale, exchange or otherwise of stock, bonds, debentures, notes and other 
securities of any kind, as well as the management, control and development of such 
participations. 

The Company may participate in the establishment and development of any 
financial, industrial or commercial enterprises in Luxembourg and abroad and may 
render them every assistance whether by way of loans, guarantees or otherwise. 

The Company may enter into the following transactions: 

■ to conclude and / or to get facilities in any form, and to 
proceed to the issuance of bonds and debentures within the limits authorized by the 
Laws; 

■ to advance, lend, deposit funds and / or grant facility to its 
subsidiaries and / or to companies in which the Company has direct or indirect interest, 
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even not substantial, and / or to companies belonging at the same group of companies 
than the Company Cthe Affiliated Company (iesf )\ 

For the purpose of this article, a company is considered as belonging at the same 
group of companies than the Company whether this company, directly or indirectly, 
holds, controls, is controlled by or is under common control with the Company, as 
ultimate holder, trustee, guardian or other fiduciary agent. 

A company shall be considered as controlling another company whether it holds, 
directly or indirectly, the whole or a substantial part of the whole share capital of the 
company or it has the disposal of the authority to run or to orient the management and 
the politics of the other company by way of the detention of shares enabling to exert the 
right of vote by agreements or otherwise. 

■ to grant any guarantee, or other fonn of security- 

interest, whether by personal covenant or by pledge, mortgage or any other fonn of 
charge upon all or part of the Company’s property assets (presents or futures), or by 
these two methods cumulatively, for the execution of any agreement or obligation of the 
Company and/or its Affiliated Companies and to render any assistance to the Affiliated 
Companies within the limits authorized by the Laws, being understood that the 
Company shall not enter into any transaction which could cause it to be engaged in any 
activity that would be considered as a banking activity. 

The Company may carry out any other securities, financial, industrial or 
commercial activity, directly or indirectly connected with its objects and maintain a 
commercial establishment open to the public. 

The Company may moreover establish branches abroad and may, through such 
branches, carry out any financial, industrial or commercial activity, directly or indirectly 
connected with the corporate object of the Company provided that no offers relating to 
such activity are made and that no measures with respect to the promotion or exercise of 
such activity are carried out on the territory of the Grand-Duchy of Luxembourg. 

The Company may conduct all real estate transactions, such as buying, selling, 
development and management of real estate. 

The Company may proceed to the acquisition, the worldwide exploitation, the 
disposal by sale, exchange or in any other manners, the granting by means of licensing 
or by any other legally admissible means of all intellectual property and industrial rights 
(including but not limited to manufacturer and trademark rights, patents, copyrights and 
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related rights, industrial designs and models, plans, secret fonnulas or processes, 
domain names and software) as well as the use or the right to use industrial, commercial 
or scientific equipment and the adoption of any appropriate measure in order to protect 
these rights. 

The Company may in general take any controlling and supervisory measures and 
carry out any operation which it may deem useful in the accomplishment and 
development of its purposes. 

Article 5. Duration 

The Company is formed for an unlimited period of time. 

Article 6. Share capital 

6.1. Subscribed share capital 

The share capital of the Company is fixed at twelve thousand Euro (EUR 12,000.- 
) represented by twelve thousand (12,000) shares fully paid in with a nominal value of 
one Euro (EUR 1 .-) each and such rights and obligations as set out in the Articles, and 
divided into ten (10) classes of shares as follows: 

■ 1,200 class A shares (the “ Class A Shares ”); 

■ 1,200 class B shares (the “ Class B Shares ”); 

■ 1,200 class C shares (the “ Class C Shares”); 

■ 1,200 class D shares (the “ Class D Shares”); 

■ 1,200 class E shares (the “ Class E Shares”); 

■ 1,200 class F shares (the “ Class F Shares”); 

■ 1,200 class G shares (the “Class G Shares”); 

■ 1,200 class H shares (the “Class H Shares”); 

■ 1 ,200 class I shares (the “ Class I Shares”); 

■ 1,200 class J shares (the “Class J Shares”). 

Without prejudice to other designations used in the Articles, the Class A Shares to 
Class J Shares are together referred to as the “Classes of Shares ” and each a “ Class of 
Shares”; and the shares of any Class of Shares are together referred to as the “Shares” 
and each a “Share”. 

The share capital may be changed at any time by a resolution of the shareholder(s) 
deliberating in the manner provided for amendments to the Articles. 

6.2. Redemption of own shares 

The Company can proceed to the repurchase of its own Shares by decisions of the 
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sole manager, or as the case may be by the Management College, under the conditions 
foreseen by law. 

The share capital of the Company may be reduced through the cancellation of one 
or more Shares including by the cancellation of one or more entire Classes of Shares 
through the repurchase by the Company and subsequent cancellation of all the Shares in 
issue in such Class(es). In case of repurchases and cancellations of Classes of Shares, 
such repurchases and cancellations of Classes of Shares shall be made in the reverse 
alphabetical order of the Classes of Shares (starting with Class J Shares) provided 
however that the Company may not at any time redeem and cancel the Class A Shares. 

In the event of a reduction of share capital through the repurchase and the 
cancellation of a Class of Shares, such Class of Shares gives right to the holders thereof 
pro rata to their holding in such Class of Shares to the Available Amount (with the 
limitation however to the Total Cancellation Amount as determined by the sole 
manager, or as the case may be by the Management College) and the holders of the 
repurchased and cancelled Class of Shares shall receive from the Company an amount 
equal to the Cancellation Value Per Share for each Share of the relevant Class of Shares 
held by them and cancelled. 

The Cancellation Value Per Share shall be calculated by dividing the Total 
Cancellation Amount by the number of Shares in issue in the Class of Shares to be 
repurchased and cancelled. 

The Total Cancellation Amount shall be an amount determined by the sole 
manager, or as the case may be, by the Management College and approved by the 
general meeting of shareholders on the basis of the relevant Interim Accounts. The Total 
Cancellation Amount of each Classes shall be the Available Amount of the relevant 
Class at the time of the cancellation of the relevant Class, unless otherwise resolved by 
the general meeting of shareholders in the manner provided for an amendment of the 
Articles provided however that the Total Cancellation Amount shall never be higher 
than such Available Amount. 

Upon the repurchase and cancellation of the Shares of the relevant Class of 
Shares, the Cancellation Value Per Share shall become due and payable by the 
Company. 

6.3. Redeemable shares 

Without prejudice to the possibility of redemption of its own shares by decision of 
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the sole manager or, as the case may be, by the Management College, the share capital 
may consist in all or part of redeemable shares under conditions and modalities as 
determined by the Law. 

The redemption cannot result, however, in the nominal value, or as the case may 
be, the aggregate accounting par value of the shares held by persons other than the 
Company, becoming less than the minimum share capital foreseen by the Laws. The 
redeemed shares may be cancelled and the share capital reduced upon a decision of the 
sole manager or, as the case may be, the Management College. 

Article 7. Share premium and assimilated premiums 

In addition to the share capital, a share premium account to which shall be 
transferred any premium paid on any share or class of shares in addition to its nominal 
value as well as assimilated premiums accounts to the extent permitted by the Laws may 
be set up. 

Where a share premium is provided for, the amount thereof must be paid up in 

full. 

Amongst the assimilated premiums, the sole manager or as the case may be the 
Management College is authorized to collect the contributions in net equity not 
remunerated by shares from the existing shareholder(s) of the Company (“ Capital 
Contribution’'). 

The allocation of the share premium and assimilated premiums accounts may, 
inter alia, be used to provide for the payment of any shares which the Company may 
repurchase from its shareholder(s), to offset any net realised losses or to make 
distributions to the shareholder(s) or to allocate funds to the Legal Reserve. 

Article 8. Ownership of shares 

If there are several owners of a Share, the Company shall be entitled to suspend 
the exercise of the rights attached to that Share, with the exception of the right to 
information provided for in Article 73 of the law of August 10, 1915 on commercial 
companies as amended (the U LSC'), until one person is designated as being, vis-a-vis 
the Company, the sole owner of the Share. 

Article 9. Form of shares 

The Shares of the Company are and will continue to be exclusively issued in 
registered form. 

A register of shareholders shall be kept at the registered office of the Company. 
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Such register shall set forth the name of each shareholder, its residence, the 
number of Shares held by him, the amounts paid in on each such Share, the transfer of 
Shares and the date of such transfers. 

Article 10. Transfer of shares 

10.1. Inter vivos 

In case of a single shareholder, the Shares held by the single shareholder are freely 
transferable. 

In case of plurality of shareholders, the Shares may not be transferred to non- 
shareholders unless shareholders representing at least half of the Shares shall have 
agreed thereto in a general meeting in accordance with Article 193 LSC. The same rule 
applies where : 

- a usufruct should be created on Shares ; or 

- the bare-ownership or usufruct on Shares should be transferred. 

A proposed transfer must be notified to the Company. 

Where the Company refuses to consent to the transfer, the shareholders may, 
within a delay of three months of such refusal, acquire or cause them to be acquired at a 
price determined provided for in paragraph (10.3), unless the transferor abandons the 
proposed transfer of his Shares. The costs of the expert’s report shall be borne by the 
Company. Upon request of the sole manager or, as the case may be, the Management 
College, this period may be extended by the Judge presiding the chamber of the 
Tribunal d’Arrondissement dealing with commercial matters and sitting as in urgency 
matters, without the extension being able to exceed 6 months. 

The Company may within the same period of time also decide, with the consent of 
the transferring shareholder, to reduce its capital by the amount of the nominal value of 
such transferring shareholder’s Shares and to redeem such Shares at the price 
determined in the conditions provided for in paragraph (10.3). Payment tenns of up to 
two years may upon justification, be granted to the Company by a Court decision. The 
amounts due shall bear interest at the legal rate in commercial matters. 

If, after expiry of the delay granted, none of the solutions foreseen in paragraphs 4 
and 5 above has been reached, the shareholder may carry out the initially proposed 
transfer. 

10.2 By reason of death 

The full or bare ownership of Shares may not be transmitted by reason of death to 
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non-shareholders without the approval of shareholders representing at least half of the 
shares owned by the survivors. 

No approval shall be required where the Shares are transferred either to heirs 
compulsorily entitled to a portion of the estate, or to the surviving spouse or, to the other 
legal heirs. 

Heirs or beneficiary of last will provisions or contractual instruments affecting the 
estate who have not been approved and who have not found a transferee fulfilling the 
requisite conditions may cause the Company to be prematurely dissolved, three months 
after giving fonnal notice on the sole manager or, as the case may be, the Management 
College by process-server and notified to the shareholders by registered mail. 

However, during said period of three months, the Shares of the deceased may be 
acquired either by the shareholders, subject to the requirements of the last paragraph of 
Article 199 LSC, or by a third party approved by them, or by the Company itself. 

The repurchase price of the Shares shall be calculated on the basis of the average 
balance sheet for the last three years and, if the Company has not been operating for 
three financial years, on the basis of the balance sheet of the last year or of the last two 
years. 

If no profit has been distributed, or if no agreement is reached as to the application 
of the basis for repurchase referred to in the foregoing paragraph, the price shall, in the 
event of disagreement, be detennined by courts. 

The exercise of rights attached to the Shares of the deceased shall be suspended 
until the transfer of such rights has become valid vis-a-vis the Company. 

10.3. For the purpose of article 10.1. paragraphs 4 and 5 above, the transfer price 
or redemption price shall correspond to the fair market value of the Shares as 
determined in good faith by the Management College. In the event of disagreement 
between the parties as to the transfer price, it shall be detennined by the Judge presiding 
the chamber of the Tribunal d ’Arrondissement dealing with commercial matters and 
sitting as in urgency matters. The value of the Shares shall be determined as at the date 
of notification of the transfer in case of transfer inter-vivos and as at the day of death in 
the event of a transmission by reason of death. 

Article 11. Incapacity, insolvency, bankruptcy of the shareholder(s) 

The Company shall not be dissolved by reason of the death, suspension of civil 
rights, insolvency or bankruptcy of the single shareholder or of one of the shareholders. 
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Article 12. Management 

The Company shall be managed by one or several managers who need not be 
shareholders themselves, and who may receive a salary or not. 

The manager(s) shall be appointed by the shareholder s), who will detennine their 
number and the duration of their mandate, respectively they are eligible for re- 
appointment and may be removed at any time, with or without cause, by a resolution of 
the shareholder s). 

The shareholder(s) may decide to qualify the appointed managers as class A 
Manager and class B Manager. In such case the Management College shall consist of 
one or more class A Managers and/or one or more class B Managers provided that at 
least fifty percent (50%) of the number of Management College members need to be 
resident in the Grand-Duchy of Luxembourg or need to have their registered office in 
the Grand-Duchy of Luxembourg. 

Class B Managers need to be resident in the Grand Duchy of Luxembourg or to 
have their registered office in the Grand Duchy of Luxembourg. 

If several managers are appointed, they shall form a management college (“the 
Management College ”). 

Article 13. Power of the manager(s) 

The sole manager or as the case may be the Management College is vested with 
the broadest powers to perform all acts necessary or useful for accomplishing the 
Company's object. 

All powers not expressly reserved by the Laws or by the Articles to the general 
meeting of shareholder(s) fall within the competence of the sole manager or as the case 
may be the Management College. 

The sole manager or, as the case may be, the Management College may delegate 
its powers to conduct the daily management and affairs of the Company and the 
representation of the Company for such daily management and affairs, to one or more 
manager(s), officer(s) or other agent(s), shareholder or not, acting individually or jointly, 
under such tenns and with such powers as the sole manager or as the case may be the 
Management College shall detennine. 

Article 14. Representation 

The Company will be bound towards third parties by the individual signature of 
the sole manager or by the joint signatures of any two managers if more than one 


9 



manager has been appointed. 

However, if the shareholder(s) have qualified the managers as class A Manager 
and class B Manager, the Company shall only be bound towards third parties by the 
joint signatures of one class A Manager and one class B Manager. 

The Company will also be bound toward third parties, as regards the daily 
management, by the person(s) to whom such daily management has been delegated, 
even if such acts performed exceed the corporate object, unless the Company proves 
that such third party had knowledge thereof or could not, in view of the circumstances, 
have been ignored, without the mere publication of the Articles being sufficient to 
constitute such proof. 

The Company will further be bound towards third parties by the joint signatures or 
sole signature of any person(s) to whom special power has been delegated by the sole 
manager or, as the case may be, the Management College, but only within the limits of 
such special power. 

Article 15. Meetings of the Management College 

In case a Management College is formed, the board may appoint from among its 
members a chairman and a secretary who need not be a manager himself responsible for 
keeping the minutes of the meetings of the Management College. 

The Management College shall meet upon call by the chainnan or by any two (2) 
of its members, at the place and at the time indicated in the notice of meeting. 

No such notice is required if all members of the Management College are present 
or represented and if they state to have full knowledge of the agenda of the meeting. 

Notice of a meeting may also be waived by a manager, either before or after a 
meeting, whether in original, by fax or e-mail. 

Separate written notices are not required for meetings that are held at times and 
places indicated in a schedule previously adopted by the Management College. 

The chairman shall preside at all meetings of the Management College, except that 
in his absence the Management College may appoint another member of the 
Management College as chainnan pro tempore by majority vote of the managers present 
or represented at such meeting. 

Any manager may act at any meeting of the Management College by appointing in 
writing, transmitted by any means of communication allowing for the transmission of a 
written text, another manager as his proxy. 
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Any member of the Management College may represent one or more other 
members of the Management College. 

One or more managers may participate in a meeting by visioconference or any 
other similar means of communication enabling their identification and ensuring an 
effective participation in the meeting of the Management College, whose deliberations 
shall be online without interruption. 

Such participation shall be deemed equivalent to a physical presence at the 
meeting. This meeting held at a distance by way of such communication means shall be 
deemed to have taken place at the registered office of the Company. 

In addition, a written decision, signed by all the managers, is proper and valid as 
though it had been adopted at a meeting of the Management College which was duly 
convened and held. This decision is deemed to be adopted at the registered office of the 
Company. 

Such a decision may be documented in a single document or in several separate 
documents having the same content and each of them signed by one or several 
managers. 

A quorum of the Management College shall be the presence or representation of at 
least half (1/2) of the managers holding office. 

However, if the shareholder(s) have qualified the managers as class A Manager 
and class B Manager, the quorum of the Management College shall be the presence or 
representation of at least half (1/2) of the class A Managers and the class B Managers. 

Decisions will be taken by a majority of the votes of the managers present or 
represented at such meeting. 

Article 16. Management fees and expenses 

Subject to approval by the shareholder s), the manager(s) may receive a 
management fee in respect of the carrying out of their management of the Company and 
be reimbursed for all other expenses whatsoever incurred by the manager(s) in relation 
with such management of the Company or the pursuit of the Company's corporate 
object. 

Article 17. Conflicts of interest 

Any manager of the Company having a direct or indirect financial interest 
conflicting with that of the Company in any transaction of the Company related to an 
operation within the responsibilities of the Management College, such manager shall 
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advise to the other manager(s) such personal interest. He may not take part in these 
deliberations. 

In case of a sole manager it suffices that the transactions between the Company 
and its manager, who has such an opposing interest, be recorded in writing. 

At the next following general meeting, before any other resolution is put to vote, a 
special report shall be made on any transactions in which any of the managers may have 
had an interest conflicting with that of the Company. 

Where, due to a conflict of interest, the number of managers statutorily required in 
order to deliberate and vote on the relevant matter is not reached, the Management 
College may decide to defer the decision on that matter to the general meeting of 
shareholders. 

The persons entrusted to the day-to-day management are subject to the provisions 
of this article by analogy. If there is only one delegate faced to a situation of conflict of 
interest, the decision will be taken by the Management College. 

The foregoing paragraphs do not apply if (i) the relevant transaction is entered into 
under fair market conditions and (ii) falls within the ordinary course of business of the 
Company. 

No contract or other transaction between the Company and any other company or 
firm shall be affected or invalidated by the mere fact that any one or more of the 
managers or any officer of the Company has a personal interest in, or is a manager, 
associate, member, shareholder, officer or employee of such other company or firm. 

Article 18. Obligation of confidentiality 

The managers, as well as any person invited to attend the meeting of the 
Management College, shall be under a duty, even after they have ceased to hold office, 
not to divulge any information which they have concerning the Company, the disclosure 
of which might be prejudicial to the Company’s interests, except where such disclosure 
is required or allowed by a legal or regulatory provision applicable to private limited 
liability companies or is in the public interest. 

Article 19. Liability of the manager(s) / of the persons entrusted with the day-to- 
day management 

The manager or, as the case may be, the Management College’ members, the 
persons entrusted with the day-to-day management assume, by reason of his/their 
position, no personal liability in relation to any commitment validly made in the name of 
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the Company. 

The managers shall be liable in accordance with Article 59 LSC. 

The liability of persons entrusted with day-to-day management for such 
management shall be governed by the general rules on mandates. 

Article 20. Auditor(s) 

Except where according to the Laws the financial statements must be audited by 
an independent auditor, the business of the Company and its financial situation may be 
reviewed by one or more auditors who need not be shareholder(s) themselves. 

The approved independent auditor(s) and the auditor(s) (if any), shall be appointed 
by the shareholder(s), who shall determine their number and the duration of their 
mandate, respectively they are eligible for re-appointment and may be removed at any 
time, with or without cause, by a resolution of the shareholder(s), save in such cases 
where the independent auditor may, as a matter of the Laws, only be removed for 
serious cause. 

Article 21. Shareholder! s) 

The shareholder! s) shall have such powers as are vested with them pursuant to the 
Laws and the Articles. 

The single shareholder carries out the powers bestowed on the general meeting of 
shareholders. 

Article 22. Annual general meeting 

In case the Company is composed of more than sixty (60) shareholders, the annual 
general meeting of shareholders shall be held at such date and hour as may be specified 
in the notice of meeting at the registered office of the Company or at such other place as 
specified in the notice of meeting. 

The general meeting must be held within six months from the end of the financial 

year. 

Article 23. General meetings 

Resolutions of the shareholder(s) are passed in a general meeting held at the 
registered office of the Company or at such other place in the Grand-Duchy of 
Luxembourg upon issuance of a convening notice in compliance with the Laws and the 
Articles, by the sole manager or as the case may be by the Management College, 
subsidiarily, by the auditor(s) (if any) or, more subsidiarily, by shareholder(s) 
representing more than half (1/2) of the share capital. 
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If all the shareholders are present or represented at a general meeting and if they 
state that they have been duly infonned of the agenda of the meeting, the meeting may 
be held without prior notice. 

All shareholders are entitled to attend and speak at any general meeting. 

Each shareholder shall have a number of votes equal to the number of shares held 
by him. 

The sole manager or, as the case may be, the Management College may suspend 
the voting rights of each shareholder in default of his obligations under these Articles, 
his deed of subscription or deed of commitment. 

Each shareholder, in his personal capacity, may undertake not to exercise all or 
part of his voting rights for a period of time or indefinitively. Such an undertaking binds 
the waiving shareholder and will bind the Company upon notification thereof to it. 

If a Share is encumbered with a usufruct, the voting right shall be with the bare- 
owner, except for decisions regarding the allocation of profits where it is reserved to the 
usufructuary in accordance with Article 1852 bis of the Civil Code. 

The exercise of voting rights may be the subject of agreements among the 
shareholders. 

A shareholder may act at any general meeting by appointing in writing, 
transmitted by any means of communication allowing for the transmission of a written 
text, another person who need not be a shareholder himself, as a proxy holder. 

In addition, if the Company is composed of several shareholders, but no more than 
sixty (60) shareholders, resolutions of the shareholders may be passed in writing, except 
decisions related to the amendment of the Articles which require the holding of a 
general meeting 

Written resolutions may be documented in a single document or in several 
separate documents having the same content and each of them signed by one or several 
shareholders. 

One or more shareholders may participate in a general meeting by visioconference 
or any other similar means of communication enabling their identification. Such means 
shall satisfy technical characterics which ensure an effective participation in the meeting 
whose deliberations shall be online without interruption. Such participation shall be 
deemed equivalent to a physical presence at the meeting. However, when using these 
means of communication, at least one shareholder or his proxy will need to be 
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physically in attendance at the registered office of the Company during this general 
meeting. 

One or more shareholder may cast its vote by mail by means of a voting fonns 
provided by the Company and containing imperatively the following items : place, date 
and time, agenda of the meeting as well as the proposals submitted to the shareholders 
containing the possibility to vote for or against or to abstain at a resolution. Forms 
which would not contain these items related to the possibility to vote for, against or to 
abstain at a resolution are null and void. 

For the purpose of the calculation of the quorum, only fonns received by the 
Company 48 hours prior to the date of the shareholders meeting will be taken into 
consideration. 

At any general meeting other than a general meeting convened for the purpose of 
amending the Articles or voting on resolutions whose adoption is subject to the majority 
requirement of an amendment to the Articles, resolutions shall be adopted by 
shareholders representing more than half (1/2) of the capital. 

If such majority is not reached at the first meeting, the shareholders shall be 
convened a second time and resolutions shall be adopted, irrespective of the number of 
shares represented, by a simple majority of votes cast, each share entitling to one vote. 

At any general meeting convened for the purpose of amending the Articles or 
voting on resolutions whose adoption is subject to the majority requirement of an 
amendment to the Articles, resolutions shall be adopted by of the approbation of 
shareholders representing at least three quarters (3/4) of the share capital. 

An attendance list shall be drawn-up at each general meeting. 

Where there is more than one Class of Shares and the resolution of the general 
meeting is such as to change the respective rights thereof, the resolution must, in order 
to be valid, fulfil the conditions as to attendance and majority as laid down in article 199 
LSC with respect to each Class. 

Article 24, Financial year 

The Company's financial year starts on the first of January and ends on the thirty 
first of December of each year. 

Article 25. Financial statements 

At the end of each financial year, the accounts are closed and the manager(s) draw 
up an inventory of assets and liabilities, the balance sheet and the profit and loss 
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account, in accordance with the Laws for submission to the shareholder s) for approval. 

Each shareholder or its representative may inspect these financial documents at 
the registered office. 

Article 26, Legal reserve 

The credit balance of the profit and loss account, after deduction of general 
expenses, costs, amortization, charges and provisions represents the annual net profit. 

From the annual net profit, at least five per cent (5%) shall each year be allocated 
to the reserve in the respect of article 197 LSC (“ the Legal Reserve"). 

That allocation to the Legal Reserve shall cease to be required as soon and as long 
as the Legal Reserve amounts to ten per cent (10%) of the share capital. 

Article 27. Allocation of the profits 

After allocation to the Legal Reserve, the shareholder s) shall determine how the 
remainder of the annual net profits shall be disposed of by allocating the whole or part 
of the remainder to a reserve, by carrying them forward to the next following financial 
year or by distributing them, as the case may be with carried forward profits and 
distributable reserves to the shareholder(s). 

The shareholders upon a decision of a general meeting of shareholders may decide 
to distribute a dividend provided always that the amount to be distributed may not 
exceed the amount of the net profits of the last financial year increased by the carried 
forward profits and sums drawn from reserves available for this purpose, but decreased 
by carried forward losses and sums to be allocated to a reserve pursuant to the 
requirements of the Laws or of the Articles. 

The sole manager, or as the case may be, the Management College may decide to 
distribute interim dividends on the basis of a statement of accounts prepared by them not 
older than two months showing that sufficient funds are available for distribution 
provided always that the amount to be distributed by way of interim dividend may not 
exceed the total profits made since the end of the last financial year for which the annual 
accounts have been approved, increased by carried forward profits and sums drawn from 
reserves available for this purpose, but decreased by carried forward losses and sums to 
be allocated to a reserve pursuant to the requirements of the Laws or of the Articles. The 
auditor or the independent auditor, if any, shall verify whether the conditions for the 
distribution of the interim dividend have been satisfied. Where the payments on account 
of interim dividend exceed the amount of the dividend subsequently decided upon by 
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the shareholders, they shall, to the extent of the overpayment, be deemed to have been 
paid on account of the next dividend. 

If a share is encumbered with a usufruct, the usufructuary shall be entitled to the 
profit which the Company decides to distribute. 

The share premium and assimilated premiums accounts may be distributed to the 
shareholders upon a decision of a general meeting of shareholders in accordance with 
the provisions set forth above. 

The dividends, interim dividends or distributions of share premium and 
assimilated premiums declared in cash may be paid in any currency selected by the sole 
manager or, as the case may be, the Management College and may be paid at such 
places and times as may be detennined by the sole manager or, as the case may be, the 
Management College. The sole manager or, as the case may be, the Management 
College may make a final determination of the rate of exchange applicable to translate 
dividend, interim dividend or share premium and assimilated premiums funds into the 
currency of their payment. A dividend declared but not paid on a Share during five (5) 
years cannot thereafter be claimed by the holder of such Share, shall be forfeited by the 
holder of such Share and shall revert to the Company. No interest shall be paid on 
dividends, interim dividends or distributions of share premium and assimilated 
premiums declared and unclaimed which are held by the Company on behalf of holders 
of Shares. 

Allocation of profits may only be made out of profits and reserves available for 
distribution of the relevant reference period (the « Distributable Proceeds »). 

Regardless of the effective distribution or declaration of a dividend the 
shareholders are each allocated a preferential dividend (the « Preferential Dividends ») 
from the Distributable Proceeds as set out below: 

(i) to the holders of Class A Shares, a preferential dividend representing zero point 
ten per cent (0.10%) per year of the nominal value of the Shares issued by the Company, 
pro rata to their shareholding; 

(ii) to the holders of Class B Shares (if any), a preferential dividend representing 
zero point fifteen per cent (0. 15%) per year of the nominal value of the Shares issued by 
the Company, pro rata to their shareholding; 

(iii) to the holders of Class C Shares (if any), a preferential dividend representing 
zero point twenty per cent (0.20%) per year of the nominal value of the Shares issued by 
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the Company, pro rata to their shareholding; 

(iv) to the holders of Class D Shares (if any), a preferential dividend representing 
zero point twenty-five per cent (0.25%) per year of the nominal value of the Shares 
issued by the Company, pro rata to their shareholding; 

(v) to the holders of Class E Shares (if any), a preferential dividend representing 
zero point thirty per cent (0.30%) per year of the nominal value of the Shares issued by 
the Company, pro rata to their shareholding; 

(vi) to the holders of Class F Shares (if any), a preferential dividend representing 
zero point thirty- five per cent (0.35%) per year of the nominal value of the Shares issued 
by the Company, pro rata to their shareholding; 

(vii) to the holders of Class G Shares (if any), a preferential dividend representing 
zero point forty per cent (0.40%) per year of the nominal value of the Shares issued by 
the Company, pro rata to their shareholding; 

(viii) to the holders of Class H Shares (if any), a preferential dividend representing 
zero point forty-five per cent (0.45%) per year of the nominal value of the Shares issued 
by the Company, pro rata to their shareholding; 

(ix) to the holders of Class 1 Shares (if any), a preferential dividend representing 
zero point fifty per cent (0.50%) per year of the nominal value of the Shares issued by 
the Company, pro rata to their shareholding; and 

All further distributions from the Distributable Proceeds shall be made to the 
holders of Class J Shares. In the event there are no Class J Shares, all further 
distributions from the Distributable Proceeds that would have been attributable to the 
holders of Class J Shares shall be made to the holders of Class I Shares. 

In the event there are no Class I Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class I Shares 
shall be made to the holders of Class H Shares. 

In the event there are no Class H Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class H 
Shares shall be made to the holders of Class G Shares. 

In the event there are no Class G Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class G 
Shares shall be made to the holders of Class F Shares. 

In the event there are no Class F Shares, all further distributions from the 
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Distributable Proceeds that would have been attributable to the holders of Class F 
Shares shall be made to the holders of Class E Shares. 

In the event there are no Class E Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class E 
Shares shall be made to the holders of Class D Shares. 

In the event there are no Class D Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class D 
Shares shall be made to the holders of Class C Shares. 

In the event there are no Class C Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class C 
Shares shall be made to the holders of Class B Shares. 

In the event there are no Class B Shares, all further distributions from the 
Distributable Proceeds that would have been attributable to the holders of Class B 
Shares shall be made to the holders of Class A Shares. 

Article 28. Dissolution 

28.1. Gathering of all Shares by one person 

The gathering of all shares by one person does not lead to the dissolution of the 
Company. 

The shareholder in the hands of which all Shares are gathered may dissolve the 
Company at any time, in accordance with article 1865 bis of the Code Civil. 

The belonging of the usufruct of all Shares to the same person is without any 
consequence on the existence of the Company. 

In case of dissolution, this shall entail to a total transmission of the assets and 
liabilities of the Company to the sole shareholder, without proceeding to a liquidation. 
The creditors may, within 30 days from the date of publication of the dissolution, apply 
for the constitution of securities to the Judge presiding the chamber of the Tribunal 
d’Arrondissement sitting as in urgency matters. The president may only reject such an 
application if the creditor already has adequate safeguards or if such securities are 
unnecessary, having regard to the assets of the shareholder. 

28.2. Shareholders ’ resolution 

The Company may be dissolved by a resolution of the shareholder s) deliberating 
in the manner provided for amendments to the Articles. 

Article 29. Liquidation 
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At the time of winding up, the liquidation will be carried out by one or several 
liquidators, shareholders or not, appointed by the shareholder s) who shall determine 
their powers and remuneration. 

The liquidator( s) may proceed with the distribution of liquidation down payments 
subject to keep sufficient provision for payment of the outstanding debts on the date of 
the distribution. 

After payment of all the debts of and charges against the Company, including the 
expenses of liquidation, the net liquidation proceeds shall be distributed to the 
shareholder(s). 

If a share is encumbered by usufruct, at the time of the dissolution of the 
Company, the usufructuary is entitled to the quasi usufruct exercised in accordance with 
article 587 of Code Civil over the amount paid to the bare owner or on the value of the 
assets that have been delivered to him. 

Article 30. Incorporated Provisions 

Reference is made to the provisions of the Laws, in particular the law of August 
10 th , 1915 on commercial companies (as amended), for all matters for which no specific 
provision is made in the Articles. 

Article 3 1 . Definitions 


Available Amount 


Means the total amount of net profits 
of the Company (including carried forward 
profits), increased by (i) any freely 
distributable share premium and other freely 
distributable reserves and (ii) as the case 
may be by the amount of the share capital 
reduction and legal reserve reduction 
relating to the Class of Shares to be 
cancelled, but reduced by (i) any losses 
(included carried forward losses) and (ii) 
any sums to be placed into reserve(s) 
pursuant to the requirements of Laws or of 
the Articles, each time as set out in the 
relevant Interim Accounts (without for the 
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avoidance of doubt, any double counting) so 

that: 

AA = (NP + P+ CR) - (L + LR) 

Whereby: 

AA= Available Amount 

NP= net profits (including carried 

forward profits) 

P= any freely distributable share 

premium and other freely distributable 

reserves 

CR = the amount of the share capital 

reduction and legal reserve reduction 

relating to the Class of Shares to be 

cancelled 

L= losses (including carried forward 

losses) 

LR = any sums to be placed into 

reserve(s) pursuant to the requirements of 

the Laws or of the Articles 

Interim Accounts 

Means the interim accounts of the 

Company as at the relevant Interim Account 

Date. 

Interim Account Date 

Means the date no earlier than eight 

(8) days before the date of the repurchase 

and cancellation of the relevant Class of 

Shares. 


TRANSITORY DISPOSITIONS 


By exception, the first financial year starts on the date of incorporation and ends 
on December 31 st , 2016. 

The first annual general meeting shall be held in the year 2017. 

SUBSCRIPTION AND PAYMENT 

1. Subscription 
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The subscribers have subscribed a number of shares of the Company and have paid- 
up cash the amounts as mentioned hereafter: 


Shareholders 

Subscribed and 

paid-in capital 

Number of shares 

Origami 

EUR 4,680.- 

468 Class A shares 

Opportunities 


468 Class B shares 

Fund III, L.P., 


468 Class C shares 

prenamed 


468 Class D shares 

468 Class E shares 

468 Class F shares 

468 Class G shares 

468 Class H shares 

468 Class I shares 

468 Class J shares 

Origami 

EUR 7,320.- 

732 Class A shares 

Opportunities 


732 Class B shares 

Fund III Offshore 


732 Class C shares 

Master, L.P., 


732 Class D shares 

prenamed 


732 Class E shares 

732 Class F shares 

732 Class G shares 

732 Class H shares 

732 Class I shares 

732 Class J shares 

Total 

EUR 12,000.- 

12,000 shares 


2. Payment 

Evidence of such contribution has been given to the undersigned notary by a bank 
certificate, so that the amount of EUR 12.000,- is as of now available to the Company. 

EXPENSES 
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The amount of expenses, costs, remunerations or charges in any form whatsoever 
which shall be borne by the Company as a result of its fonnation are estimated at 
approximately one thousand euros (EUR 1,000.-). 

GENERAL MEETING OF SHAREHOLDERS 

Immediately after the incorporation of the Company, the above named subscribers, 
representing the entire subscribed capital and exercising the powers devolved to the 
meeting, passed the following resolutions: 

1. The number of managers is fixed at 4. 

2. Are appointed as managers for unlimited duration: 

(i) Mr Jeffrey David YOUNG, bom on the 19 th of February 1967 in Ohio, United 
States of America and residing in 600 San Ysidro Road, Santa Barbara, California 
93108, United States of America, as Class A Manager : 

(ii) Mr Olivier OUDIN, born on the 19 th of October 1967 in Troyes (France) 
having his professional address at 412F, route d'Esch, L-2086 Luxembourg (Grand- 
Duchy of Luxembourg) as Class B Manager . 

(iii) Mrs Nisia NGO BAYIHA, bom on the 18 th of January 1984 in Yaounde 
(Cameroun) having her professional address at 412F, route d'Esch, L-2086 Luxembourg 
(Grand-Duchy of Luxembourg) as Class B Manager . 

(iv) Mrs Sonia RAYMOND, bom on the 16 th of December 1982 in Chatenay- 
Malabry (France) having her professional address at 412F, route d'Esch, L-2086 
Luxembourg (Grand-Duchy of Luxembourg) as Class B Manager. 

3. The address of the Company is set at L-2086 Luxembourg, 412 F, route d’Esch 
(Grand-Duchy of Luxembourg). 

STATEMENT 

The undersigned notary who understands and speaks English, states herewith that 
on the request of the above appearing person(s), the present deed is worded in English 
followed by a French translation; on the request of the same appearing person(s) and in 
case of divergences between the English and the French text, the English version will 
be prevailing. 

WHEREOF the present notarial deed was drawn up in Luxembourg, on the day 
named at the beginning of this document. 

The document having been read to the proxyholders of the appearing persons, 
whose are known to the notary by their social denomination, by-laws and residences, the 
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said persons proxyholders igned together with us, the notary, the present original deed. 

FOLLOWS THE FRENCH VERSION 

L'an deux mille seize, le vingt-deux decembre. 

Par-devant Maitre Carlo WERSANDT, notaire de residence a Luxembourg 
(Grand-Duche de Luxembourg). 

ONT COMPARU: 

1. Origami Opportunities Fund III, L.P., une societe en commandite de 
droit du Delaware, Etats-Unis d’Amerique, ayant son siege social aupres de Corporation 
Service Company, 2711 Centerville Road, Suite 400, Wilmington, New Castle County, 
Delaware 19808, Etats-Unis d’Amerique et son etablissement principal au 191 North 
Wacker Drive, Suite 2350, Chicago, Illinois, Etats-Unis d’Amerique, immatriculee au 
“Secretary’s Office of the State of Delaware” sous le numero 140414837-550907, 

ici representee par Maitre Charles DURO, avocat, demeurant professionnellement 
a L-1325 Luxembourg, 3, rue de la Chapelle (Grand-Duche de Luxembourg), suivant 
une procuration lui donnee sous seing prive, laquelle restera annexee au present acte 
pour etre enregistree avec lui ; 

2. Origami Opportunities Fund III Offshore Master, L.P., une societe 
en commandite de droit des lies Cayman, ayant son siege social aupres de Maples 
Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KYI-1104, 
lies Cayman et son etablissement principal au 191 North Wacker Drive, Suite 2350, 
Chicago, Illinois, Etats-Unis d’Amerique , immatriculee au “Registrar of Companies 
Cayman Islands” sous le numero MC-74349, 

ici representee par Maitre Charles DURO, avocat, demeurant professionnellement 
a L-1325 Luxembourg, 3, rue de la Chapelle (Grand-Duche de Luxembourg), suivant 
une procuration lui donnee sous seing prive, laquelle restera annexee au present acte, 
pour etre enregistree avec lui. 

Lesquels comparants, es qualites qu’ils agissent, ont requis le notaire 
instrumentaire d’acter les statuts d'une societe a responsabilite limitee qu’ils declarent 
constituer comme suit: 

Article 1. Forme 

II est forme une societe a responsabilite limitee (“la Societe ”) regie par les lois du 
Grand-Duche de Luxembourg (“les Lois") et par les presents statuts (“les Statuts"). 

Article 2. Denomination 
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La Societe a comme denomination “ Origami Europe Holdings S.a r.l. 

Article 3. Siege social 

Le siege social de la Societe est etabli dans la ville de Luxembourg. 

Le siege social peut etre transfere a tout autre endroit de la ville de Luxembourg 
ou dans une autre commune du Grand-Duche de Luxembourg par une decision du 
gerant unique ou le cas echeant du College de Gerance qui procedera a la modification 
des Statuts en consequence. 

Des succursales ou d'autres bureaux peuvent etre etablis soit au Grand-Duche du 
Luxembourg ou a l'etranger par decision du gerant unique ou le cas echeant du College 
de Gerance. 

Article 4. Objet 

La Societe a pour objet la prise de participations sous quelque fonne que ce soit, 
dans des entreprises luxembourgeoises ou etrangeres, et toutes autres formes de 
placement, l'acquisition par achat, souscription ou de toute autre maniere, ainsi que 
l'alienation par vente, echange ou de toute autre maniere de titres, obligations, creances, 
billets et autres valeurs de toutes especes, l'administration, le controle et le 
developpement de telles participations. 

La Societe peut participer a la creation et au developpement de n'importe quelle 
entreprise financiere, industrielle ou commerciale, tant au Luxembourg qu'a l'etranger et 
leur preter concours, que ce soit par des prets, des garanties ou de toute autre maniere. 

La Societe peut egalement, etre engagee dans les operations suivantes: 

■ conclure des emprunts sous toute fonne ou obtenir 
toutes fonnes de moyens de credit, et proceder a remission d’ obligations dans les 
limites autorisees par les Lois; 

■ avancer, preter, deposer des fonds ou donner credit a 
ses filiales ou aux societes dans lesquelles elle a un interet direct ou indirect, meme non 
substantiel, ou a toutes societes, qui seraient associes, directs ou indirects, de la Societe, 
ou encore a toutes societes appartenant au meme groupe que la Societe (“ la Societe(s) 
Apparente(es)”); 

Aux fins des presentes, une societe est consideree comme appartenant au meme 
groupe de societes que la Societe, si cette societe, directement ou indirectement, detient, 
controle, est controlee par ou est sous controle commun avec, la Societe, que ce soit 
coniine detenteur ultime, trustee ou gardien ou autre fiduciaire. 
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Une societe sera consideree comme controlant une autre societe si elle detient, 
directement ou indirectement, tout ou une partie substantielle de l'ensemble du capital 
social de la societe ou dispose du pouvoir de diriger ou d’orienter la gestion et les 
politiques de l'autre societe, que ce soit aux moyens de la detention de titres pennettant 
d'exercer un droit de vote, par contrat ou autrement; 

■ accorder toutes garanties, ou toutes autres fonnes de surete, que ce soit par 
engagement personnel ou par gage, hypotheque ou toute autre forme de charge sur tout 
ou partie des avoirs (presents ou futurs), ou par l’une et l'autre de ces methodes, pour 
l’execution de tous contrats ou obligations de la Societe et/ou des Societes Apparentees 
et d’apporter toute assistance aux Societes Apparentees dans les limites autorisees par 
les Lois; il est entendu que la Societe n’effectuera aucune operation qui pourrait l’amener 
a etre engagees dans des activites pouvant etre considerees comme une activite bancaire. 

La Societe peut realiser toutes operations mobilieres, financieres ou industrielles, 
commerciales, liees directement ou indirectement a son objet et avoir un etablissement 
commercial ouvert au public. 

La Societe peut etablir des succursales a l'etranger et peut, par ces succursales, 
effectuer toutes operations financieres, industrielles ou commerciales, liees directement 
ou indirectement a l’objet de la Societe, a condition qu’aucune offre en relation avec 
cette activite soit faite et qu’aucune mesure par rapport a la promotion ou fexercice de 
cette activite soit effectuee sur le territoire du Grand-Duche de Luxembourg. 

La Societe peut egalement faire toutes les operations immobilieres, telles que 
l'achat, la vente, l’exploitation et la gestion d'immeubles. 

La Societe peut proceder a 1’ acquisition, l’exploitation mondiale, 1’ alienation par 
vente, echange ou toute autre maniere, la concession par le biais de licence ou par toute 
autre moyen legalement admissible de tous droits de propriety intellectuelle et 
industrielle (y compris mais sans limitation les marques de fabrique et de commerce, 
brevets, droits d’ auteur et droits voisins, dessins et modeles industriels, plans, fonnules 
ou precedes secrets, noms de domaine et les logiciels) ainsi que l’usage ou la concession 
de l’usage d’un equipement industriel, commercial ou scientifique et prendre toutes 
mesures utiles a la protection de ces droits. 

La Societe peut, d'une fa9on generale, prendre toutes mesures de controle et de 
surveillance et faire toutes operations qu'elle jugera utiles a faccomplissement ou au 
developpement de son objet. 
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Article 5. Puree 

La Societe est constitute pour une duree illimitee. 

Article 6. Capital social 

6.1. Capital social souscrit 

Le capital social de la Societe est de douze mille euros (EUR 12.000,-) represente 
par douze mille (12.000) parts sociales entierement liberees d’une valeur nominale de 
un euro (EUR 1,-) chacune et les droits et obligations fixes par les Statuts, et reparties en 
dix (10) Classes de Parts Sociales, de la maniere suivante: 

■ 1 .200 parts sociales de classe A (les “ Parts Sociales de Classe A”); 

■ 1 .200 parts sociales de classe B (les “ Parts Sociales de Classe B ”); 

■ 1 .200 parts sociales de classe C (les “ Parts Sociales de Classe C”); 

■ 1 .200 parts sociales de classe D (les “ Parts Sociales de Classe D ”); 

■ 1 .200 parts sociales de classe E (les “ Parts Sociales de Classe E”); 

■ 1 .200 parts sociales de classe F (les “ Parts Sociales de Classe F’); 

■ 1 .200 parts sociales de classe G (les “ Parts Sociales de Classe G”); 

■ 1 .200 parts sociales de classe H (les “ Parts Sociales de Classe CP ’); 

■ 1 .200 parts sociales de classe I (les “ Parts Sociales de Classe F); 

■ 1 .200 parts sociales de classe J (les “ Parts Sociales de Classe J”). 

Sans prejudice d'autres designations utilisees dans les Statuts, les Parts Sociales de 
Classes A a J seront definies ci-apres les “ Classes de Parts Sociales ” et 
individuellement une “ Classe de Parts Sociales et ensemble toutes les parts sociales 
des Classes de Parts Sociales seront definies les “ Parts Sociales ” et individuellement 
une “ Part Sociale" . 

Le capital social de la Societe peut etre augmente ou reduit par decision de 
l’assemblee des associes de la Societe statuant coniine en matiere de modification des 
Statuts. 

6.2. Rachat de parts sociales propres 

La Societe peut proceder au rachat de ses propres Parts Sociales par decisions du 
gerant unique ou le cas echeant du College de Gerance dans les conditions prevues par 
la loi. 

Le capital social de la Societe peut etre reduit par l’annulation d’une ou plusieurs 
Parts Sociales, voire d’une ou plusieurs Classes de Parts Sociales par le rachat par la 
Societe et l’annulation subsequente de toutes les Parts Sociales emises dans la (les) 
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Classe(s) de Parts Sociales concernee(s). En cas de rachats et d’annulations de Classe(s) 
de Parts Sociales, de tels rachats et annulations de Classe(s) de Parts Sociales devront 
etre realises dans l'ordre alphabetique inverse des Classes de Parts Sociales (en 
commen9ant par la classe J) a condition toutefois que la Societe ne puisse pas, a tout 
moment, racheter et annuler les Parts Sociales de Categorie A. 

Dans les cas d'un rachat et d’une annulation d'une Classe de Parts Sociales en vue 
de proceder a une reduction de capital social, les detenteurs de Parts Sociales de la ou 
des classes(s) rachetees et annulees concernees auront droit au Montant Disponible au 
prorata du nombre de Parts Sociales qu'ils detiennent dans la Classe de Parts Sociales 
rachetees et annulees (dans la limite cependant du Montant d' Annulation Total tel que 
determine par le gerant unique ou le cas echeant le College de Gerance) et les detenteurs 
de Parts Sociales de la Classe de Parts Sociales rachetee recevront de la Societe un 
montant egal a la Valeur d’ Annulation par Part Sociale pour chaque Part Sociale dans la 
Classe ou les Classes concernees detenue(s) par eux et annulee. 

La Valeur dAnnulation par Part Sociale sera calculee en divisant le Montant Total 
d’Annulation par le nombre de Parts Sociales emises dans la Classe de Parts Sociales a 
racheter ou annuler. 

Le Montant Total dAnnulation sera le montant determine par le gerant unique ou 
le cas echeant le College de Gerance et approuve par Tassemblee generale des associes 
sur la base des Comptes Interimaires afferents. Le Montant Total dAnnulation pour 
chacune des Classes sera egal au Montant Disponible de la Classe concemee au moment 
de Tannulation de cette Classe de Parts Sociales, a moins qu'il n'en soit decide 
autrement par l'assemblee generale des associes statuant comme en matiere de 
modification des Statuts, etant entendu que le Montant Total dAnnulation ne pourra 
jamais etre superieur a ce Montant Disponible. 

Une fois les Parts Sociales de la ou des Classes de Parts Sociales concernees 
rachetees et annulees, la Valeur dAnnulation par Part Sociale devient due et payable par 
la Societe. 

6.3. Parts sociales rachetables 

Sans prejudice de la possibility de rachat de ses propres Parts Sociales par decision 
du gerant unique ou le cas echeant du College de Gerance, le capital social peut etre 
compose en tout ou partie de parts sociales rachetables dans les conditions et les 
modalites determinees par la Loi. 
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Ce rachat ne pourra cependant pas avoir pour effet d’amener la valeur nominale 
ou selon le cas, le pair comptable agrege des parts detenues par des personnes autres que 
la societe en dessous du capital social minimum prevu par les Lois. Les parts sociales 
ainsi rachetees pourront sur decision du gerant unique ou le cas echeant du College de 
Gerance etre annulees et le capital reduit d’autant. 

Article 7. Prime d’emission et primes assimilees 

En outre du capital social, un compte prime Remission dans lequel seront 
transferees toutes les primes payees sur les Parts Sociales ou Classe de Parts en plus de 
la valeur nominale ainsi que des comptes primes assimilees dans la mesure permise par 
les Lois peuvent etre etablis. 

Lorsqu’une prime d’emission est prevue, son montant doit etre integralement 

verse. 

Parmi les comptes primes assimilees, le gerant unique ou le cas echeant le College 
de Gerance est autorise a recueillir les apports en capitaux propres non remuneres par 
des titres des associe(s) existants de la Societe (“ Capital Contribution"). 

L’affectation des comptes prime d’emission et primes assimilees peut etre utilisee, 
entre autre, pour regler le prix des parts sociales que la Societe a rachetees a ses 
associe(s), pour compenser toute perte nette realisee, pour des distributions au(x) 
associe(s) ou pour affecter des fonds a la Reserve Legale. 

Article 8. Propriety de Parts Sociales 

S'il y a plusieurs proprietaries d’une Part Sociale, la Societe aura le droit de 
suspendre fexercice des droits y afferents, a l’exclusion du droit a l’infonnation prevu 
par Particle 73 de la loi du 10 aout 1915 sur les societes commerciales telle que 
modifiee (la « LSC »), jusqu'a ce qu’une seule personne ait ete designee coniine etant, a 
son egard, proprietaire de la Part Sociale. 

Article 9. Forme des parts sociales 

Les Parts Sociales de la Societe sont et continueront a etre exclusivement emises 
sous forme nominative. 

Un registre des associes sera tenu au siege social de la Societe. 

Ledit registre enoncera le nom de chaque associe, sa residence, le nombre de Parts 
Sociales detenues par lui, les montants liberes sur chacune des Parts Sociales, le 
transfert de Parts Sociales et les dates de tels transferts. 

Article 10. Transfert des parts sociales 
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10.1. Entre vifs 

Lorsque la Societe ne compte qu'un seul associe, celui-ci peut librement ceder ses 
Parts Sociales. 

Lorsque la Societe compte plusieurs associes, ceux-ci ne peuvent ceder leurs Parts 
Sociales a des personnes autres que les associes sans l’agrement donne conformement a 
Particle 193 LSC par des associes representant au moins la moitie des parts sociales des 
parts sociales. La meme regie s’applique lorsqu’il s’agit pour ces parts: 

- de constituer un usufruit; ou 

- d’en ceder la nue-propriete ou l’usufruit. 

Le projet de cession est notifie a la Societe. 

Si la Societe a refuse de consentir a la cession, les associes peuvent, dans le delai 
de trois mois a compter de ce refus, acquerir ou faire acquerir les parts sociales a un prix 
fixe dans les conditions prevues au paragraphe (10.3), sauf si le cedant renonce a la 
cession de ses parts. Les frais d’expertise sont a la charge de la Societe. Sur requete du 
gerant unique ou le cas echeant du Conseil de Gerance, ce delai peut etre prolonge par le 
magistrat presidant la chambre du tribunal d’arrondissement siegeant en matiere 
commerciale et coniine en matiere de refere, sans que cette prolongation puisse exceder 
six mois. 

La Societe peut egalement, avec le consentement de P associe cedant, decider, 
dans le meme delai, de reduire son capital du montant de la valeur nominale des parts de 
cet associe et de racheter ces parts au prix determine dans les conditions prevues au 
paragraphe (10.3). Un delai de paiement qui ne saurait exceder deux ans peut, sur 
justification, etre accorde a la Societe par decision de justice. Les sommes dues portent 
interet au taux legal en matiere commerciale. 

Si, a Pexpiration du delai imparti, aucune des solutions prevues aux quatrieme et 
cinquieme alineas ci-dessus n’est intervenue, Passocie peut realiser la cession 
initialement prevue. 

10.2. Pour cause de mart 

Les parts sociales ne peuvent etre transmises en pleine ou en nue-propriete pour 
cause de mort a des personnes autres que les associes sans Pagrement des associes 
representant au moins la moitie des parts sociales des parts sociales appartenant aux 
survivants. 

L’agrement n’est pas requis lorsque les parts sont transmises, soit a des heritiers 
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reservataires, soit au conjoint ou partenaire survivant, soit aux autres heritiers legaux. 

Les heritiers ou les beneficiaires d'institutions testamentaires ou contractuelles qui 
n'ont pas ete agrees et qui n'ont pas trouve un cessionnaire reunissant les conditions 
requises, peuvent provoquer la dissolution anticipee de la Societe, trois mois apres une 
mise en demeure signifiee aux gerants par exploit d’huissier et noli lice aux associes par 
pli recommande a la poste. 

Toutefois, pendant ledit delai de trois mois, les parts sociales du defunt peuvent 
etre acquises, soit par les associes, sous reserve de la prescription de la demiere phrase 
de l’article 199 LSC, soit par un tiers agree par eux, soit par la Societe elle-meme. 

Le prix de rachat des parts sociales se calcule sur la base du bilan moyen des trois 
dernieres annees et, si la Societe ne compte pas trois exercices, sur la base du bilan de la 
derniere ou de ceux des deux dernieres annees. 

S'il n'a pas ete distribue de benefice, ou s'il n’intervient pas d'accord sur 
l'application des bases de rachat indiquees par l'alinea precedent, le prix sera fixe, en cas 
de disaccord, par les tribunaux. 

L'exercice afferent aux parts sociales du defunt est suspendu jusqu'a ce que le 
transfert de ces droits soit opposable a la Societe. 

10 . 3 . Pour les besoins de l’article 10.1. paragraphes 4 et 5 ci-dessus, le prix de 
transfert ou de rachat sera determine de bonne foi par le College de Gerance a la juste 
valeur marchande des actions au jour de la notification de la cession. En cas de 
disaccord des parties quant au prix de cession, celui-ci est determine par le magistrat 
presidant la chambre du tribunal d’arrondissement siegeant en matiere commerciale et 
coniine en matiere de refere. La valeur des parts est fixee au jour de la notification de la 
cession en cas de cession entre vifs et au jour du deces en cas de transmission pour 
cause de mort. 

Article 11. Incapacity, insolvabilite ou faillite des Associe(s) 

La Societe ne sera pas dissoute par suite du deces, de la suspension des droits 
civils, de f insolvabilite ou de la faillite de l’associe unique ou d’un des associes. 

Article 12. Gerance 

La Societe est geree par un ou plusieurs gerants qui n'ont pas besoin d'etre 
associes, salaries ou gratuits. 

Les gerant(s) seront nommes par les associe(s), qui detennineront leur nombre et 
la duree de leur mandat, respectivement ils peuvent etre renommes et peuvent etre 
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revoques a tout moment, avec ou sans motif, par une resolution des associe(s). 

Les associe(s) pourront qualifier les gerants de Gerant de categorie A et de Gerant 
de categorie B. Dans un tel cas, le College de Gerance se compose d'un ou plusieurs 
gerants de classe A et/ou d’un ou plusieurs gerants de classe B a condition qu’au moins 
cinquante pour cent (50%) du nombre de membres de College de Gerance soient 
residents au Grand-Duche de Luxembourg ou aient leur siege social au Grand-Duche de 
Luxembourg. 

Les gerants de classe B doivent etre residents du Grand-Duche de Luxembourg ou 
avoir leur adresse professionnelle / siege social au Grand-Duche de Luxembourg. 

Si plusieurs gerants sont noinmes, ils formeront un college de gerance (“le College 
de Gerance") . 

Article 13. Pouvoir des gerant(s) 

Le gerant unique ou le cas echeant les membres du College de Gerance sont 
investis des pouvoirs les plus etendus pour accomplir tous les actes necessaires ou utiles 
a la realisation de l'objet social de la Societe. 

Tous les pouvoirs qui ne sont pas expressement reserves en vertu des Lois ou des 
Statuts au(x) associe(s) relevent de la competence du gerant unique ou le cas echeant du 
College de Gerance. 

Le gerant unique ou le cas echeant le College de Gerance peut deleguer ses 
pouvoirs relatifs a la gestion journaliere des affaires de la Societe et a la representation 
de la Societe pour la conduite de ces affaires, a un ou plusieurs gerants, directeurs, et 
autres agents, associes ou non, agissant seuls ou conjointement, a telles conditions et 
avec tels pouvoirs que le gerant unique ou le cas echeant le College de Gerance 
determinera. 

Article 14. Representation 

La Societe sera engagee vis-a-vis des tiers par la signature individuelle du gerant 
unique ou par la signature conjointe de deux gerants si plus d'un gerant a ete nomine. 

Toutefois, si les associe(s) ont qualifie les gerants de Gerant de categorie A et 
Gerant de categorie B, la Societe sera engagee vis-a-vis des tiers par la signature 
conjointe d'un Gerant de categorie A et d’un Gerant de categorie B. 

La Societe sera engagee vis-a-vis des tiers, en ce qui concerne la gestion 
journaliere, par la ou les personne(s) a laquelle cette gestion aura ete deleguee meme si 
les actes ainsi accomplies excedent l’objet social, a moins que la Societe ne prouve que 
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le tiers savait que l’acte depassait l’objet social ou qu’il ne pouvait l’ignorer, compte 
tenu des circonstances, sans que la seule publication des Statuts suffise a constituer cette 
preuve. 

La Societe sera egalement engagee vis-a-vis des tiers par la signature conjointe ou 
par la signature individuelle de toute personne a qui ce pouvoir de signature aura ete 
delegue par les gerant(s), mais seulement dans les limites de ce pouvoir. 

Article 15. Reunions du College de Gerance 

Dans le cas ou un College de Gerance est forme, le college peut nommer parmi ses 
membres un president et un secretaire qui n'a pas besoin d'etre lui-meme gerant 
responsable de la tenue des proces-verbaux du College de Gerance. 

Le College de Gerance se reunira sur convocation du president ou de deux (2) de 
ses membres, au lieu et date indiques dans la convocation. 

Si tous les membres du College de Gerance sont presents ou representes a une 
reunion et s’ils declarent avoir ete dument informes de l'ordre du jour de la reunion, 
celle-ci peut se tenir sans convocation prealable. 

Un gerant peut egalement renoncer a sa convocation a une reunion, soit avant soit 
apres la reunion, par ecrit en original, par fax ou par e-mail. 

Des convocations ecrites separees ne sont pas requises pour les reunions qui sont 
tenues aux lieux et date indiques dans un agenda de reunions adopte a l’avance par le 
College de Gerance. 

Le President presidera toutes les reunions du College de Gerance, mais en son 
absence le College de Gerance designera un autre membre du College de Gerance 
comme president pro tempore par un vote a la majorite des gerants presents ou 
representes a cette reunion. 

Tout gerant peut se faire representer aux reunions du College de Gerance en 
designant par un ecrit, transmis par tout moyen de communication permettant la 
transmission d'un texte ecrit, un autre gerant comme son mandataire. 

Tout membre du College de Gerance peut representer un ou plusieurs autres 
membres du College de Gerance. 

Un ou plusieurs gerants peuvent prendre part a une reunion par visioconference ou 
tout autre moyen de telecommunication similaire permettant leur identification et 
garantissant une participation effective a la reunion du College dont les deliberations 
sont retransmises de fa 9 on continue. 
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Une telle participation sera consideree equivalente a une presence physique a la 
reunion. 

Cette reunion tenue par de tels moyens de communication a distance sera reputee 
s’etre deroulee au siege de la Societe. 

En outre, une decision ecrite, signee par tous les Gerants, est reguliere et valable 
de la meme maniere que si elle avait ete adoptee a une reunion du College de Gerance 
dument convoquee et tenue. Cette decision sera reputee avoir ete prise au siege de la 
Societe. 

Une telle decision pourra etre consignee dans un seul ou plusieurs ecrits separes 
ayant le meme contenu et signe par un ou plusieurs Gerants. 

Le College de Gerance ne pourra valablement deliberer que si au moins la moitie 
(1/2) des gerants en fonction est presente ou representee. 

Toutefois, si les associe(s) ont qualifie les gerants de Gerant de categorie A et 
Gerant de categorie B, le College de Gerance ne pourra valablement deliberer que si au 
moins la moitie (1/2) des Gerants de categorie A et des Gerants de categorie B sont 
presents ou representes. 

Les decisions seront prises a la majorite des voix des gerants presents ou 
representes a cette reunion. 

Article 16. Remuneration et debours 

Sous reserve de l'approbation des associe(s), les gerant(s) peuvent recevoir une 
remuneration pour leur gestion de la Societe et etre rembourses de toutes les depenses 
qu'ils auront exposees en relation avec la gestion de la Societe ou la poursuite de l'objet 
social de la Societe. 

Article 17. Conflit d’interets 

Si un ou plusieurs gerants a ou pourrait avoir, directement ou indirectement, un 
interet de nature patrimoniale dans une transaction de la Societe oppose a celui de la 
Societe a l’occasion d’une operation relevant du Conseil de Gerance, ce gerant devra en 
aviser les autres gerant(s) et il ne pourra ni prendre part aux deliberations ni emettre un 
vote sur une telle transaction. 

Dans le cas d'un gerant unique, il est seulement fait mention dans un proces-verbal 
des operations intervenues entre la Societe et son gerant ayant un interet oppose a celui 
de la Societe. 

Il est specialement rendu compte, a la premiere assemblee generale, avant tout 
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vote sur d’autres resolutions, des operations dans lesquelles un des gerants aurait eu un 
interet oppose a celui de la Societe. 

Lorsque, en raison d’une opposition d’interets, le nombre de gerants requis 
statutairement en vue de deliberer et de voter sur le point en question n’est pas atteint, le 
College de Gerance peut decider de deferer la decision sur ce point a l’Assemblee 
generate des associes. 

Les delegues a la gestion journaliere sont soumis aux dispositions de cet article 
par analogic. S’il n’existe qu’un seul delegue confronts a une situation d’opposition 
d’interets, la decision devra etre prise par le College de Gerance. 

Les dispositions des alineas qui precedent ne sont pas applicables lorsque (i) 
l'operation en question est conclue a des conditions nonnales et (ii) si elle tombe dans le 
cadre des operations courantes de la Societe. 

Aucun contrat ni autre transaction entre la Societe et d'autres societes ou 
entreprises ne sera affecte ou invalide par le simple fait qu'un ou plusieurs gerants ou 
tout fonde de pouvoir de la Societe y a un interet personnel, ou est gerant, collaborates, 
membre, associe, fonde de pouvoir ou employe d'une telle societe ou entreprise. 

Article 18. Obligation de confidentiality 

Les gerants ainsi que toute personne appelee a assister aux reunions du College de 
Gerance, sont tenus de ne pas divulguer, meme apres la cessation de leurs fonctions, les 
infonnations dont ils disposent sur la Societe et dont la divulgation serait susceptible de 
porter prejudice aux interets de la Societe, a l’exclusion des cas dans lesquels une telle 
divulgation est exigee ou admise par une disposition legale ou reglementaire applicables 
aux societes a responsabilite limitee ou dans l’interet public. 

Article 19. Responsabilite des gerantfsj / des delegues a la gestion journaliere 

Le gerant unique ou le cas echeant les membres du College de Gerance, les 
delegues a la gestion journaliere ne contractent a raison de leur fonction, aucune 
obligation personnelle relativement aux engagements regulierement pris par eux au nom 
de la Societe. 

Les gerants sont responsables confonnement a 1’ article 59 LSC. 

La responsabilite des delegues a la gestion journaliere en raison de cette gestion se 
determine confonnement aux regies generates du mandat. 

Article 20. Commissaire(s) aux comptes 

Hormis lorsque, confonnement aux Lois les comptes sociaux doivent etre verifies 
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par un reviseur d'entreprises independant, les affaires de la Societe et sa situation 
financierc peuvent etre controles par un ou plusieurs commissaires aux comptes qui 
n'ont pas besoin d'etre eux-memes associe(s). 

Les reviseur(s) d'entreprises independant(s) et les commissaire(s) aux comptes 
seront (s'il y en existe), nommes par les associe(s) qui determineront leur nombre et la 
duree de leur mandat, respectivement leur mandat peut etre renouvele et ils peuvent etre 
revoques a tout moment, avec ou sans motif, par une resolution des associe(s) sauf dans 
les cas ou le reviseur d'entreprises independant ne peut seulement, par dispositions des 
Lois, etre revoque pour motifs graves. 

Article 21. Associe(s) 

Les associes exercent les pouvoirs qui leur sont devolus par les Lois et les Statuts. 

Si la Societe ne compte qu'un seul associe, celui-ci exerce les pouvoirs 
prementionnes conferes a 1'assemblee generale des associes. 

Article 22. Assemblee generate annuelle 

Si la Societe compte plus de soixante (60) associes, 1'assemblee generale annuelle 
des associes se tiendra au jour et a l’heure qui seront fixes dans l’avis de convocation au 
siege social de la Societe, ou a tout autre endroit qui sera fixe dans ce meme avis. 

L’assemblee doit etre tenue dans les six mois de la cloture de l’exercice. 

Article 23. Assemblies generates 

Les decisions des associe(s) sont prises en assemblee generale tenue au siege 
social ou a tout autre endroit du Grand-Duche de Luxembourg sur convocation, 
confomiement aux conditions fixees par les Lois et les Statuts, du gerant unique ou le 
cas echeant du College de Gerance, subsidiairement, des commissaire(s) aux comptes 
(s’il y en existe), ou plus subsidiairement, des associe(s) representant plus de la moitie 
(1/2) du capital social. 

Si tous les associes sont presents ou representes a une assemblee generale et s'ils 
declarent avoir ete dument infonnes de l’ordre du jour de 1'assemblee, celle-ci peut se 
tenir sans convocation prealable. 

Tous les associes sont en droit de participer et de prendre la parole a toute 
assemblee generale. 

Chaque associe a un nombre de voix egal au nombre de parts sociales qu’il 
possede. 

Le gerant unique ou le cas echeant le Conseil de Gerance peut suspendre les droits 
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de vote de tout associe qui est en defaut de remplir les obligations lui incombant en 
vertu des Statuts ou de son acte de souscription ou d’ engagement. 

II est permis a tout associe, a titre personnel, de s’ engager a ne pas exercer 
temporairement ou definitivement tout ou partie de ses droits de vote. Une telle 
renonciation lie l’associe reno^ant et s’impose a la Societe des sa notification a cette 
derniere. 

En cas de demembrement du droit de propriety d’une Action, entre nu-proprietaire 
et usufruitier, le droit de vote appartient au nu-proprietaire, sauf pour les decisions 
concernant l’affectation des benefices ou il est reserve a l’usufruitier confonnement a 
l’article 1852 bis du Code Civil. 

L’exercice du droit de vote peut faire l’objet de conventions entre associes. 

Un associe peut designer par ecrit, transmis par tout moyen de communication 
permettant la transmission d'un texte ecrit, un mandataire qui n’a pas besoin d'etre lui- 
meme associe. 

En outre, si la Societe compte plusieurs associes, dans la limite de soixante (60) 
associes, les decisions des associes peuvent etre prises par ecrit a l’exception des 
decisions a prendre concernant la modification des Statuts qui requierent la tenue d’une 
assemblee generale. 

Les resolutions ecrites peuvent etre constatees dans un seul ou plusieurs 
documents ayant le meme contenu, signes par un ou plusieurs associes. 

Un ou plusieurs associes peuvent prendre part a une assemblee generale par 
visioconference ou tout autre moyen de telecommunication permettant leur 
identification. Ces moyens doivent retransmettre les deliberations de fafon continue et 
ainsi permettre a plusieurs personnes de communiquer simultanement les unes avec les 
autres. Une telle participation sera consideree equivalente a une presence physique a la 
reunion. Toutefois, lors de l’utilisation de ces moyens de communication, au moins un 
associe ou son mandataire devra etre physiquement present au siege de la Societe durant 
cette assemblee generale. Cette assemblee generale sera reputee s’etre tenue au siege de 
la Societe. 

Un ou plusieurs associes peuvent voter par correspondance au moyen de 
fonnulaires foumis par la Societe et contenant imperativement les mentions suivantes : 
le lieu, la date et l’heure, l’ordre du jour de 1’ assemblee ainsi que les propositions 
soumises aux actionnaires et en face de chacune d’elle trois cases permettant a 


37 



l’actionnaire de voter en faveur de la proposition, contre la proposition ou de s'abstenir 
de voter. Les fonnulaires dans lesquels il ne serait pas fait mention ni du sens d’un vote 
ni l’abstention, seront nuls. 

II ne sera uniquement tenu compte, pour le calcul du quorum, que des fonnulaires 
re 9 us par la societe 48 heures avant la reunion de T assemblee generale. 

Lors de toute assemblee generale autre qu'une assemblee generale convoquee en 
vue de la modification des Statuts ou du vote de decisions dont fadoption est soumise a 
la condition de majorite exigee pour une modification des Statuts, les resolutions seront 
adoptees par les associes representant plus de la moitie (1/2) du capital social. 

Si cette majorite n'est pas atteinte sur premiere convocation, les associes seront de 
nouveau convoques et les resolutions seront a la majorite simple, independamment du 
nombre de parts sociales representees, chaque part sociale donnant droit a un vote. 

Lors de toute assemblee generale convoquee en vue de la modification des Statuts 
ou du vote de decisions dont fadoption est soumise a la condition de majorite exigees 
pour une modification des Statuts, les resolutions seront adoptees par l’approbation des 
associes representant au moins les trois quarts (3/4) du capital social. 

A chaque assemblee generale il sera tenu une liste de presence. 

Lorsqu’il existe plusieurs categories de parts sociales et que la deliberation de 
1’ assemblee est de nature a modifier leurs droits respectifs, la deliberation doit, pour etre 
valable, reunir dans chaque categorie les conditions de presence et de majorite requises 
par l’article 199 LSC. 

Article 24. Exercice social 

L’exercice social de la Societe commence le premier janvier et s’acheve le trente et 
un decembre de chaque annee. 

Article 25. Comptes sociaux 

A la cloture de chaque exercice social, les comptes sont arretes et les gerant(s) 
dressent l’inventaire des elements de l'actif et du passif, le bilan ainsi que le compte de 
resultats confonnement aux Lois afin de les soumettre aux associe(s) pour approbation. 

Tout associe ou son mandataire peut prendre connaissance des documents 
comptables au siege social. 

Article 26. Reserve legale 

L’excedent favorable du compte de resultats, apres deduction des firais generaux, 
couts, amortissements, charges et provisions constituent le benefice net. 
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Sur le benefice net, il sera preleve au moms cinq pour cent (5%) qui seront 
affectes, chaque annee, a la reserve legale (“ la Reserve Legale ”) dans le respect de 
1’ article 197 LSC. 

Cette affectation a la Reserve Legale cessera d'etre obligatoire lorsque et aussi 
longtemps que la Reserve Legale atteindra dix pour cent (10%) du capital social. 

Article 27. Affectations des benefices 

Apres affectation a la Reserve Legale, les associe(s) decident de l’affectation du 
solde du benefice net par versement de la totalite ou d’une partie du solde a un compte 
de reserve, en le reportant a nouveau ou en le distribuant le cas echeant avec les 
benefices reportes et les reserves distribuables aux associe(s). 

Les associes par decision prise en assemblee generale des associes, peuvent 
decider de distribuer un dividende etant entendu que les fonds a distribuer ne peuvent 
jamais exceder le montant des benefices nets du derniere exercice clos augmente des 
benefices reportes ainsi que prelevements des effectuees sur les reserves disponibles a 
cet effet et diminue des pertes reportees ainsi que des sommes a porter en reserve en 
vertu des Lois ou des Statuts. 

Le gerant unique ou le cas echeant le College de Gerance peut decider de proceder 
a la distribution d’acomptes sur dividendes sur base d’un etat comptable prepare par lui 
datant de moins de deux mois duquel il ressort que des fonds suffisants sont disponibles 
pour distribution, etant entendu que les fonds a distribuer en tant qu'acomptes sur 
dividendes ne peuvent jamais exceder le montant total des benefices realises depuis la 
fin du dernier exercice dont les comptes annuels ont ete approuves, augmente des 
benefices reportes ainsi que des prelevements effectues sur les reserves disponibles a cet 
effet et diminue des pertes reportees ainsi que des sommes a porter en reserve en vertu 
des Lois ou des Statuts. Le commissaire ou le reviseur d’entreprises, s’il y en a, verifie 
si les conditions pour distribuer un acompte sont remplies. Lorsque les acomptes 
excedent le montant du dividende arrete ulterieurement par les associes, ils sont, dans 
cette mesure, consideres coniine un acompte a valoir sur le dividende suivant. 

Si le titre est greve d’usufruit, l’usufruitier a droit au benefice que la Societe 
decide de distribuer. 

La prime d’ emission et les primes assimilees peuvent etre distributes aux associes 
par decision prise en assemblee generale des associes conformement aux dispositions 
etablies ci-avant. 


39 



Les dividendes, les acomptes sur dividendes ou les distributions de la prime 
d’ emission et des primes assimilees declares en numeraire peuvent etre payes en toutes 
devises choisies par le gerant unique ou le cas echeant le College de Gerance et pourront 
etre payes en temps et lieu qu'il appartiendra de determiner par le gerant unique ou le cas 
echeant le College de Gerance. Le gerant unique ou le cas echeant le College de Gerance 
peut decider du cours de change applicable a la conversion des dividendes, des 
acomptes sur dividendes ou des distributions de la prime d’ emission et des primes 
assimilees en la devise de leur paiement. Un dividende declare mais non paye sur une 
Part Sociale pendant cinq (5) ans, ne pourra par la suite plus etre reclame par le 
proprietaire d'une telle Part Sociale, de sorte qu’il sera perdu pour celui-ci, et sera acquis 
a la Societe. Aucun interet ne sera paye sur les dividendes ou acomptes sur dividendes, 
les distributions de la prime d’emission et des primes assimilees declares et non 
reclames qui seront detenus par la Societe pour le compte des detenteurs de Parts 
Sociales. 

La repartition des benefices ne peut etre composee que des benefices et des 
reserves disponibles pour distribution de la periode de reference pertinente (le « Profit 
Distribuable »). 

Independamment de la distribution ou de la declaration effective d’un dividende, 
chaque associe se voit allouer un dividende preferentiel (les « Dividendes 
Preferentiels ») tire du Profit Distribuable, coniine indique ci-dessous: 

(i) aux detenteurs de Parts Sociales de Classe A, un dividende preferentiel 
representant zero virgule dix pour cent (0,10 %) par an de la valeur nominale des Parts 
Sociales emises par la Societe, au prorata de leur participation; 

(ii) aux detenteurs de Parts Sociales de Classe B (le cas echeant), un dividende 
preferentiel representant zero virgule quinze pour cent (0,15 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(iii) aux detenteurs de Parts Sociales de Classe C (le cas echeant), un dividende 
preferentiel representant zero virgule vingt pour cent (0,20 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(iv) aux detenteurs de Parts Sociales de Classe D (le cas echeant), un dividende 
preferentiel representant zero virgule vingt-cinq pour cent (0,25 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(v) aux detenteurs de Parts Sociales de Classe E (le cas echeant), un dividende 
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preferentiel representant zero virgule trente pour cent (0,30 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(vi) aux detenteurs de Parts Sociales de Classe F (le cas echeant), un dividende 
preferentiel representant zero virgule trente-cinq pour cent (0,35 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(vii) aux detenteurs de Parts Sociales de Classe G (le cas echeant), un dividende 
preferentiel representant zero virgule quarante pour cent (0,40 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; 

(viii) aux detenteurs de Parts Sociales de Classe H (le cas echeant), un dividende 
preferentiel representant zero virgule quarante-cinq pour cent (0,45 %) par an de la 
valeur nominale des Parts Sociales emises par la Societe, au prorata de leur 
participation; 

(ix) aux detenteurs de Parts Sociales de Classe I (le cas echeant), un dividende 
preferentiel representant zero virgule cinquante pour cent (0,50 %) par an de la valeur 
nominale des Parts Sociales emises par la Societe, au prorata de leur participation; et 

Toutes les autres distributions du Profit Distribuable sont attribuees aux detenteurs 
de Parts Sociales de Classe J. Dans le cas ou il n'y a pas de Parts Sociales de Classe J, 
toutes les autres distributions du Profit Distribuable qui auraient ete attribuables aux 
detenteurs de Parts Sociales de Classe J doivent etre attribuees aux detenteurs de Parts 
Sociales de Classe I. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe I, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe I doivent etre attribuees aux detenteurs de Parts Sociales de Classe 
H. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe H, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe H doivent etre attribuees aux detenteurs de Parts Sociales de Classe 
G. 

Dans le cas ou il n’y a pas de Parts Sociales de Classe G, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe G doivent etre attribuees aux detenteurs de Parts Sociales de Classe 
F. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe F, toutes les autres 
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distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe F doivent etre attribuees aux detenteurs de Parts Sociales de Classe 
E. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe E, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe E doivent etre attribuees aux porteurs de Parts Sociales de Classe D. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe D, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe D doivent attribuees aux porteurs de Parts Sociales de Classe C. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe C, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe C doivent etre attribuees aux porteurs de Parts Sociales de Classe B. 

Dans le cas ou il n'y a pas de Parts Sociales de Classe B, toutes les autres 
distributions du Profit Distribuable qui auraient ete attribuables aux detenteurs de Parts 
Sociales de Classe B doivent etre attribuees aux porteurs de Parts Sociales de Classe A. 

Article 28. Dissolution 

28.1. Reunion de toutes les parts en une seule main 

La reunion de toutes les Parts Sociales en une seule main n’entraine pas la 
dissolution de la Societe. 

L’associe entre les mains duquel sont reunies toutes les Parts Sociales peut 
dissoudre la Societe a tout moment, conformement a Particle 1865 bis du Code Civil. 

L’appartenance de l’usufruit de toutes les Parts Sociales a une meme personne est 
sans consequence sur l’existence de la Societe. 

En cas de dissolution, celle-ci entraine la transmission universelle du patrimoine 
de la Societe a Passocie unique, sans qu’il y ait lieu a liquidation. Les creanciers 
peuvent, dans les 30 jours a compter de la publication de la dissolution, demander au 
president du tribunal d’arrondissement statuant coniine en matiere de refere, la 
constitution de suretes. Le president ne peut ecarter cette demande que si le creancier 
dispose de garanties adequates ou si celles-ci ne sont pas necessaires compte tenu du 
patrimoine de Passocie. 

28.2. Decision des associes 

La Societe peut etre dissoute par une decision des associe(s) deliberant coniine en 
matiere de modification de Statuts. 
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Article 29. Liquidation 

Au moment de la dissolution, la liquidation sera assuree par un ou plusieurs 
liquidateurs, associes ou non, nommes par les associe(s) qui determineront leurs 
pouvoirs et remunerations. 

Les liquidateur(s) peuvent proceder a la distribution d’acomptes sur produit de 
liquidation sous reserve de provisions suffisantes pour payer les dettes impayees a la 
date de la distribution. 

Apres paiement de toutes les dettes et charges de la Societe, y compris les frais de 
liquidation, le produit net de liquidation sera reparti entre les associe(s). 

Si une Part Sociale est grevee d’usufruit, l’usufruitier a droit au quasi-usufruit 
exerce confonnement a Particle 587 du Code Civil sur les sommes versees au nu- 
proprietaire ou sur la valeur des biens qui lui ont ete remis. 

Article 30. Disposition finale 

Toutes les matieres qui ne sont pas regies par les Statuts seront reglees 
confonnement aux Lois, en particulier a la loi du 10 aout 1915 concernant les societes 
commerciales (telle que modi lice). 

Article 3 1 . Definitions 


Montant 

Disponible 


Signifie le montant total des benefices nets de la 
Societe (en ce compris les benefices reportes) augmente de 
(i) toutes prime d’ emission librement distribuable et autres 
reserves librement distribuables et (ii) le cas echeant du 
montant de la reduction de capital et de la reduction de 
reserve legale relative a la Classe de Parts Sociales devant 
etre annulee mais reduit par (i) de toutes pertes (en ce 
compris les pertes reportees) et (ii) tout autre montant a 
placer en reserve(s) en vertu des Lois ou des Statuts 
determines sur base des Comptes Interimaires afferents de 
sorte que : 

MD= (BN + PE + RC) - (P + RL) 

Pour lequel: 

MD= Montant Disponible 

BN= benefices nets (en ce compris les benefices 
reportes) 
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PE= toute prime d’ emission librement distribuable et 

autres reserves librement distribuables 

RC= montant de la reduction de capital social et de la 

reduction de la reserve legale en relation avec la Classe de 

Parts Sociales devant etre annulee 

P= pertes (incluant les pertes reportees) 

RL= montant a placer en reserve(s) en vertu des Lois 

ou des Statuts 

Comptes 

Signifie les Compte Interimaires de la Societe a la 

Interimaires 

Date Comptable Interimaire concemee 

Date Comptable 

Signifie la date ne pouvant etre anterieure a huit (8) 

Interimaire 

jours avant la date du rachat et de l’annulation de la Classe 


de Parts Sociales concernee. 


DISPOSITIONS TRAN SIT OIRE S 


Par exception, le premier exercice social commence le jour de la constitution et 
s’acheve le 31 decembre 2016. 

La premiere assemblee generate annuelle se tiendra en l’an 2017. 

SOUSCRIPTION ET LIBERATION 
1. Souscription 

Les comparants ont souscrit un nombre de parts sociales de la Societe et ont libere 
en especes les montants suivants : 
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Associes 

Capital souscrit 

et libere 

Parts sociales 

Origami 

EUR 4.680,- 

468 parts sociales de Classe A 

Opportunities 


468 parts sociales de Classe B 

Fund III, L.P., 


468 parts sociales de Classe C 

prenommee 


468 parts sociales de Classe D 

468 parts sociales de Classe E 

468 parts sociales de Classe F 

468 parts sociales de Classe G 

468 parts sociales de Classe H 

468 parts sociales de Classe I 

468 parts sociales de Classe J 

Origami 

EUR 7.320,- 

732 parts sociales de Classe A 

Opportunities 


732 parts sociales de Classe B 

Fund III Offshore 


732 parts sociales de Classe C 

Master, L.P., 


732 parts sociales de Classe D 

prenommee 


732 parts sociales de Classe E 

732 parts sociales de Classe F 

732 parts sociales de Classe G 

732 parts sociales de Classe H 

732 parts sociales de Classe I 

732 parts sociales de Classe J 

Total 

EUR 12.000,- 

12.000 parts sociales 


2. Paiement 

La preuve de la contribution a ete donnee au notaire par un ccrtiiicat de blocage 
des fonds, de sorte que le montant de EUR 12.000,- est a present a la disposition de la 
Societe. 

FRAIS 

Le montant des frais, depenses, remunerations ou charges, sous quelque forme que 
ce soit, qui incombent a la societe ou qui sont mis a sa charge en raison de sa 
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constitution, sont approximativement estimes a la somme de mille euros (EUR 1.000.-). 

ASSEMBLEE GENERALE EXTRAORDINAIRE 

Immediatement apres la constitution de la Societe, les souscripteurs precites, 
representant l'integralite du capital social, exe^ant les pouvoirs de l’assemblee ont pris 
les resolutions suivantes: 

1. Le nombre des gerants est fixe a 4. 

2. Ont ete appeles aux fonctions de gerant pour une duree indeterminee: 

(i) Monsieur Jeffrey David YOUNG, ne le 19 fevrier 1967 a Ohio (Etats-Unis 
d’Amerique) et demeurant au 600 San Ysidro Road, Santa Barbara, Californie 93108 
(Etats-Unis d’Amerique) en tant que Gerant de Classe A . 

(ii) Monsieur Olivier OUDIN, ne le 19 octobre 1967 a Troyes (France) et resident 
professionnellement au 412F, route d'Esch, L-2086 Luxembourg (Grand-Duche de 
Luxembourg) en tant que Gerant de Classe B . 

(iii) Madame Nisia NGO BAYIHA, nee le 18 janvier 1984 a Yaounde 
(Cameroun) et resident professionnellement au 412F, route d'Esch, L-2086 Luxembourg 
(Grand-Duche de Luxembourg) en tant que Gerant de Classe B. 

(iv) Madame Sonia RAYMOND, nee le 16 decembre 1982 a Chatenay-Malabry 
(France) et resident professionnellement au 412F, route d'Esch, L-2086 Luxembourg 
(Grand-Duche de Luxembourg) en tant que Gerant de Classe B . 

3. L'adresse de la Societe est fixee a L-2086 Luxembourg, 412 F, route d’Esch 
(Grand-Duche de Luxembourg). 

DECLARATION 

Le notaire soussigne, qui comprend et qui parle anglais, constate par les presentes, 
qu’a la requete des comparants, le present proces-verbal est redige en langue anglaise 
suivi d’une traduction fran 9 aise. A la requete des memes comparants et en cas de 
divergences entre le texte anglais et le texte fran 9 ais, la version anglaise fera foi. 

DONT ACTE, fait et passe a Luxembourg, date qu'en tete des presentes. 

Et apres lecture faite aux mandataires des comparants, tous connus du notaire 
instrumentaire par leurs nom, prenom usuel, etat et demeure, lesdits mandataires ont 
signe avec Nous notaire la presente minute. 

Signe: C. DURO, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 27 decembre 2016 
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2LAC/20 16/27530 
Re<?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 2 janvier 2017 
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